
E UNITED STATES PATENT AND TRADEMARK OFFICE 




Re: Patent Application of Veeneman et al. 



Docket No.: 9203/046RE 



Serial No.: 09/610,158 



Examiner: Unknown 



Filed: 



June 30, 2000 



Group Art Unit: 



2764 



For: MULTI-MERCHANT GIFT REGISTRY 



CERTIFICATE OF MAILING 



I hereby certify that this correspondence, along with all papers referred to as being enclosed or attached, are being deposited with the United States Postal 
Service, with sufficient first class postage, on the date below, addressed to: Box Missing Parts, Assistant Commissioner for Patents, Washington, D.C. 20231 . 



AFFIDAVIT FILED UNDER 37CFR 1.47(a) IN SUPPORT OF A PETITION 
TO ACCEPT THE FILING OF A DECLARATION IN A REISSUE APPLICATION 
IN THE ABSENCE OF ALL OF THE INVENTORS' SIGNATURES 

WHEREAS the inventors named in this Reissue Application, Barbara Thomas, William 
Veeneman, and Debra Remington, are the inventors named in U.S. Patent No. 5,774,874, 
issued 30 June 1998 (termed "Parent Application" herein) on which the present Reissue 
Application, Serial Number 09/610,158, filed on 30 June 2000, is based; 

WHEREAS the inventors Barbara Thomas, William Veeneman, and Debra Remington 
executed both the Declaration (copy attached hereto as Exhibit A) in the Parent Application 
and an Assignment of the Parent Application (copy attached hereto as Exhibit B), assigning 
all rights in the invention described and claimed in the Parent Application to The Gift 
Certificate Center, Inc. (termed "Applicant" herein); 

WHEREAS the undersigned Dave N. Johnson (termed "Affiant" herein) is an attorney 
for Applicant; 

WHEREAS Affiant has instructed James M. Graziano, attorney of record in the 
Reissue Application, to forward a copy of the Reissue Application to the inventors Barbara 
Thomas, William Veeneman, and Debra Remington and has received confirmation that such 
copy was forwarded; 




Date 




RECEIVED 



.'am ?. 9 2001 



OFFICE OF PETITIONS 




WHEREAS Affiant has communicated with the inventor William Veeneman, located 
at a last known address of 4600 Dupont Avenue South, Minneapolis, MN 55409, to request 
that inventor William Veeneman execute the Declaration for the present Reissue Application; 

WHEREAS Affiant has communicated through Keith Fenhaus, Executive Vice 
President of Applicant, with Debra Remington, located at a last known address of 317 - 12th 
Avenue North, Hopkins, MN 55343, to request that inventor Debra Remington execute the 
Declaration for the present Reissue Application; 

WHEREAS both of the inventors William Veeneman and Debra Remington have 
failed to execute the Declaration for the present Reissue Application in a timely manner as 
required by the Rules of the USPTO; 

WHEREAS both of the inventors William Veeneman and Debra Remington have 
agreed in the Assignment filed in the Parent Application that they "will at any time upon 
request, without further or additional consideration, ... render all necessary assistance in 
making application for and obtaining original, divisional, reissued or extended Letters Patent 
of the United States"; 

WHEREAS the inventor William Veeneman has indicated that he wishes to receive 
additional compensation for the execution of the Declaration required to perfect the filing of 
the present Reissue Application that describes and claims the invention made by the 
inventors Barbara Thomas, William Veeneman, and Debra Remington, at least some of the 
additional compensation being in other than monetary form and not precisely defined by the 
inventor William Veeneman; 

WHEREAS both of the inventors William Veeneman and Debra Remington have 
executed Employment Agreements (attached hereto as Exhibits C and D, respectively) with 
Applicant dated 21 June 1991 and 29 March 1995, respectively, which Employment 
Agreements specifically transfer all right, title and interest in and to any intellectual property 
to Applicant which intellectual property shall be and remain the sole and exclusive property 
of Applicant (Section 8 of the Employment Agreements, as well as Addendum 2 of Debra 
Remington's Employment Agreement); 

WHEREAS both of the inventors William Veeneman and Debra Remington have, 




by their above-described actions and inaction, constructively refused to sign the 
Declaration required to perfect the filing of the present Reissue Application that 
describes and claims the invention made by the inventors Barbara Thomas, William 
Veeneman, and Debra Remington; 

WHEREAS the undersigned Affiant has personal knowledge of the above-recited 
facts relating to the constructive refusal of both of the inventors Debra Remington and 
William Veeneman to sign the Declaration in the Reissue Application, and has 
personally collected the attached Exhibits from official corporate records. 

I further declare that all statements herein of my own knowledge are true and 
that all statements made on information and belief are believed to be true; and further 
that these statements were made with the knowledge that willful, false statements and 
the like so made are punishable by fine or imprisonment, or both, under Section 1001 of 
Title 18 of the United States Code, and that such willful false statements may 
jeopardize the validity of the application or any patent issuing thereon. 
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^/ \ J Attorney Docket No. 1580.05-US-01 

r^i Ap^pn^ORgg w In STATES FAT FNT APPLICATION 

As a below named inventor, I hereby declare that: 

My residence, post office address and citizenship are as stated below next to my name. 

I believe I am the original, first and sole inventor (if only one name is listed below) or an original, first and joint 
invemor f^lura? Ss are listed below) of the subject matter which is claimed and for wh,ch a patent s 
sought oJ t the "EveSTon entitled A MULTI-MERCHANT GIFT REGISTRY the specification of which is 
attached hereto unless the following is checked: 

1 1 The specification was filed on as United States Application 

Number or PCT International Application Number and was amended on _ 

(if applicable). 

I hereby state that 1 have reviewed and understand the contents of the above-identified specification, including 
the claims, as amended by any amendment referred to above. 

I acknowledge the duty to disclose information which is material to patentability as defined in Title 37, Code 
of Federal Regulations, § 1 .56. 

I hereby claim foreign priority benefits under Title 35, United States Code, § H?(a)-(d) of any foreign 
applicatton(s) for patent or inventor's certificate listed below and have also identified below any foreign 
application for patent or inventor's certificate having a filing date before that of the application on which 
priority is claimed. 

Prior Foreign Application(s) Priority Claimed 

(Number) (Country) (Day/Month/Year Filed) (Yes/No) 

(Number) (Country) (Day/Month/Year Filed) (Yes/No) 

I hereby claim the benefit under Title 35, United States Code, § 119(e) of any United States provisional 
application^) listed below. 

(Application Number) (Filing Date) 

(Application Number) (Filing Date) 

I hereby claim the benefit under Title 35, United States Code, § 120 of any United States application^) listed 
below and, insofar as the subject matter of each of the claims of this appUcation is not disclosed m me prior 
United States application® in the manner provided by the first paragraph of Title 35, United States Code, 
6 112 I acknowledge the duty to disclose information which is material to patentability as denned in Title i/, 
Code of Federal Regulations, § 1.56 which became available between the filing date of the prior application 
and the national or PCT international filing date of this application. 
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(Application Number) (Filing Date) (Status - patented, pending, abandoned) 

(Application Number) (Filing Date) (Status - patented, pending, abandoned) 

I hereby appoint the following attorney^) and/or agent(s) to prosecute this application and to transact all 
business in the Patent and Trademark Office connected therewith: 

James H. Patterson (30,673), Steven J. Keough (33 190), Brad D. Pedersen (32,432), John R Thuente 
(29,595), William M. Hienz III (37,069), Paul W. Stanga (38,320), William ^- Alexander (37,269), 
Robert C. Freed (32,569), Girma Wolde-Michael (36,724) and Peter S. Dardi (P-39,650). 

Address all telephone calls to: Brad D. Pedersen at telephone number (612) 349-5745 

Address all correspondence to: Brad D. Pedersen 

Patterson &l Keough, P.A. 

1200 Rand Tower, 527 Marquette Avenue South 

Minneapolis, Minnesota 55402-1314 

I hereby declare that all statements made herein of my own knowledge are true and that all statements made 
on information and belief are believed to be true; and further that these statements weTe made with the 
knowledge that willful false statements and the like so made are punishable by fine or imprisonment, or both, 
under Section 1001 of Title 18 of the United States Code and that such willful false statements may 
jeopardize the validity of the application or any patent issued thereon. 

William J. Veeneman 

Full name of sole or>first inventor (given name, family name) 

/tjZkdi^ ;^ if J IS 

Inventor's signature Date 

MiiraapoH^MN 55409 U.S. 
Residence (City and either State or Foreign Country) Citizenship 

4600 Dupont Avenue South 
Post Office Address 

\ 

Barbara Thomas 

Full name of second joint inventor, if any (given name, family name) 



Second Inventor's signature Date 
Chanhassen, MN 55317 

Residence (City and either State or Foreign Country) Citizenship 

6380 Fox Path 
Post Office Address 



r 
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Debra Remington 

Full name of third joint inventor, if any (given name, family name) 



Second Inveriter s signature 



signat 



Hopkins, MN 55343 

Residence (City and either State or Foreign Country) 

317 12th Avenue South 
Post Office Address 
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Date 

U.S. 

Citizenship 
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MAY 06, 1996 



BRAD D. PEDERSEN 

1200 RAND TOWER 

527 MARQUETTE AVENUE SOUTH 

MINNEAPOLIS, MN 55402 
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UNITED STATES DEPARTMENT OF COMMERCE 
Patent and Trademark Office 

ASSISTANT SECRETARY AND COMMISSIONER 
OF PATENTS AND TRADEMARKS 
Washington. D.C. 20231 



*100136553A* 



UNITED STATES PATENT AND TRADEMARK OFFICE 
NOTICE OF RECORDATION OF ASSIGNMENT DOCUMENT 



THE ENCLOSED DOCUMENT HAS BEEN RECORDED BY THE ASSIGNMENT DIVISION OF THE 
U.S. PATENT AND TRADEMARK OFFICE . A COMPLETE MICROFILM COPY IS AVAILABLE 
AT THE ASSIGNMENT SEARCH ROOM ON THE REEL AND FRAME NUMBER REFERENCED 
BELOW . 

PLEASE REVIEW ALL INFORMATION CONTAINED ON THIS NOTICE. THE INFORMATION 
CONTAINED ON THIS RECORDATION NOTICE REFLECTS THE DATA PRESENT IN THE 
PATENT AND TRADEMARK ASSIGNMENT SYSTEM. IF YOU SHOULD FIND ANY ERRORS OR 
HAVE QUESTIONS CONCERNING THIS NOTICE, YOU MAY CONTACT THE EMPLOYEE WHOSE 
NAME APPEARS ON THIS NOTICE AT 703-308-9723. PLEASE SEND REQUEST FOR 
CORRECTION TO: U.S. PATENT AND TRADEMARK OFFICE, ASSIGNMENT DIVISION, 
BOX ASSIGNMENTS, NORTH TOWER BUILDING, SUITE 10C35, WASHINGTON, D.C. 20231. 



RECORDATION DATE: 11/22/1995 REEL/FRAME: 7796/0185 

NUMBER OF PAGES : 5 

BRIEF: ASSIGNMENT OF ASSIGNOR'S INTEREST (SEE DOCUMENT FOR DETAILS) 

DOC DATE: 11/22/1995 



ASSIGNOR: 

VENNEMAN, WILLIAM J. 



ASSIGNOR: 

THOMAS , BARBARA 

ASSIGNOR: 

REMINGTON, DEBRA 

ASSIGNEE: 

GIFT CERTIFICATE CENTER, THE 
7 01 FOURTH AVENUE SOUTH 
SUITE 1600 

MINNEAPOLIS, MINNESOTA 55415 

SERIAL NUMBER: 08562014 
PATENT NUMBER: 



DOC DATE: 11/22/1995 
DOC DATE: 11/22/1995 



FILING DATE: 11/22/1995 
ISSUE DATE: 



RECEIVED 

JAN 2 9 2001 
OFFICE OF PETITIONS 
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TONYA LEE, EXAMINER 
ASSIGNMENT DIVISION 
OFFICE OF PUBLIC RECORDS 
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FORM PTO-1 
1/31/92 




0004/013 



Ho- 58 1 Ajb 
M/562014 



DEPARTMENT OF COMMERCE 
Patent end Trademark Office 



RECORDATION FORM COVER SHEET 
PATENTS ONLY 



To the Honorable Commissioner of Patents and Trademarks. 
Please record the attached original documents or copy thereof. 



75888 U.S. PTO 

IMlllii 

02/13/96 



2. Name and address of receiving party(ies): 
Name: The Gift Certificate Center 
Internal Address: Suite 1600 



1. Name of conveying party(ies): 

William J. Venneman 

Barbara Thomas 

Debra Remington 
Additional name(s) of conveying party(ies) 
attached? Yes x No 

3 . Nature of conveyance: 
x Assignment Merger 

Other , 

Execution Date: November 22, 1995 

4, Application number(s) or patent number(s): 

If this document is being filed together with a new application, the execution date of the 
application is: November 22. 1995 



Street Address: 701 Fourth Avenue South 
Minneapolis, MN 55415 

Additional name(s) & address(es) attached? 
Yes x No 



A, Patent Application No.{s) 



B. Patent No,(s) 



Additional numbeis attached? 



Yes 



x No 



5. Name and address of party to whom 
correspondence concerning document 
should be mailed: 

Name: Brad D. Pedersen 

Internal Address: 1200 Rand Tower, 

527 Marquette Avenue South 

Minneapolis, Minnesota 55402 

Street Address: 1200 Rand Tower, 

527 Marquette Avenue South 

City: Minneapolis State: MN ZIP: 55402 



6. Total number of applications and patents 
involved: 1 

7. Total fee (37 CFR 3-41): $40-00 

Enclosed 

Authorized to be charged to deposit account 

8. Deposit Account Number: 16-0631 
(Attached duplicate copy of this page if 
paying by deposit account) 



1 - 

DO NOT USE THIS SPACE 



RECEIVED 

JAN 2 9 2001 
OFFICE OF PETITIONS 
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9. Statement and signature. 
To the best of my knowledge and belief, the foregoing inclination is true md correct and any attached 
copy is a true copy of the original document ^ 




Paul W. Stanga ""^^—^jf^ /^ZZ-pSf 

Name of Pereon Signing ^ ^ ^SigTEJtare) f Date 

Total number of pages comprising cover sheet: 2 

OMB No. 0651-0011 (exp. 4/94) 

Do not detach this portion 
Mail documents to be recorded with required cover sheet information to: 

Commissioner of Patents and Trademarks 
Box Assignments 
Washington, D.C 20231 

Public burden reporting for this sample cover sheet is estimated to 
average about 30 minutes per document to be recorded, including time for 
reviewing the document and gathering the data needed, and completing 
and reviewing the sample cover sheet. Send comments regarding this 
burden estimate to the U.S. Patent and Trademark Office, Office of 
Information Systems, PK2-1000C, Washington, D.C. 20231, and to the 
Office of Management and Budget, Paperwork Reduction Project (0651- 
0011), Washington, D.C. 20503 
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Attorney Docket No. 1580.05-US-01 

ASSIGNMENT 

WHEREAS, I/we, William J- Veeneman, residing at 4600 Dupont 
Avenue South, Minneapolis, MN 55409, Barbara Thomas, residing at 6380 Fox Path, 
Chanhassen, MN 55317 and Debra Remington, residing at 317 12th Avenue South, 
Hopkins, MN 55343 have invented certain new and useful inventions and 
improvements in A MULTI-MERCHANT GIFT REGISTRY, for which an 
application for Letters Patent of the United States is being made, said application 
having been filed with the United States Patent and Trademark Office on 
_ . and identified by Serial No.: . 

WHEREAS, The Gift Certificate Center, Inc., a corporation organized 
and existing under the laws of the state of Minnesota and having its principal offices 
at 701 Fourth Avenue South, Suite 1600, Minneapolis, MN 55415 (hereinafter 
"Assignee")/ is desirous of acquiring the entire right, title and interest in and to said 
invention, said application and any and all Letters Patent to be obtained therefor; 

NOW, THEREFORE, for and in consideration of certain good and 
valuable consideration, the receipt of which is hereby acknowledged, I/we have 
sold, assigned and transferred, and by this Assignment do hereby sell, assign and 
transfer unto the Assignee, its successors and assigns, my/our entire right, title and 
interest in and to any and all inventions and improvements disclosed in the 
aforesaid application, and in and to said application, all divisions, continuations or 
renewals thereof, and any and all Letters Patent, both foreign and domestic, that 
issue therefrom, including all reissues or extensions of such Letters Patent and 
including, all of my/ our rights under the International Convention, and I/we do 
hereby authorize and request the Commissioner of Patents and Trademarks to issue 
said Letters Patent to the above-mentioned Assignee in accordance herewith. 

I/We hereby authorize the Assignee, its successors and assigns, or 
anyone it may properly designate, to insert in this Assignment the filing date and 
serial number of said application when ascertained. 

I/We hereby further authorize the Assignee, its successors and assigns, 
or anyone it may properly designate, to apply for Letters Patent, in its own name if 
desired, in any and all foreign countries, and additionally to claim the filing date of 
said application and/or otherwise take advantage of the provisions of the 
International Convention. 

I/We hereby covenant and agree with the Assignee, its successors and 
assigns, that I/we will not execute in writing of do any act whatsoever conflicting 
with this Assignment, and that I/we, or my /our executors or administrators, will at 
any time upon request, without further or additional consideration, but at the 
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expense of Assignee, its successors and assigns, execute such additional writings and 
do such additional acts as Assignee, its successors and assigns, may deem necessary 
or desirable to perfect Assignee's enjoyment of this grant, and render all necessary 
assistance in making application for and obtaining original, divisional, reissued or 
extended Letters Patent of the United States, or of any and all foreign countries on 
said invention, and in enforcing any rights occurring as a result of such applications 
or Letters Patent, by giving testimony in any proceedings or transactions involving 
such applications or Letters Patent. 

I/We hereby further covenant and agree with the Assignee, its 
successors and assigns, that no assignment, grant, mortgage, license or other 
agreement affecting the rights and property herein conveyed has been made to 
others by me/ us and that the full right and title to convey the same as herein 
expressed is currently possessed by me /us. 

IN WITNESS WHEREOF, I/we have hereunto set my/our hand(s) 
and affixed my/our seal as dated below. 



Date n 



Ml 



Subscribed and sworn to before me 
this Vl* day of HQ\/t~^<S 




Jotary Public 




Name: W; 



(Notary Seal) 




" -rj-..t 

LISA M. BISSEN ID 161 70346" I 
NOTARY PUBLIC- MINNESOTA | 
HENNEPIN COUNTY f 
My Commfebn *xpir&$ Oac. 2, '$5? J 



Date 



Subscribed and sworn to before me 
day of 




orary Public 



Name: Barbara Thomas 



(Notary Seal) 



NOTARY PUBLC -MINNESOTA $ 
HENNEPIN COUNTS J 
My Comirasson Sxpm Dec } 




2 
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Date 



Subscribed and sworn to before me 
^day of POJUJ^ . 




4± 




tary Public 



Name: 



emington 



(Notary Seal) 



USAM.BIS8EMlD#61703<fl 
t*8k=r!l«i NOTARY PUBLIC - MINNESOTA 
VS?PF HENNEPiN COUhfTY 



3 
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EMPLOYMENT AGREEMENT 

THIS EMPLOYMENT AGREEMENT C Agreement ) made and entered 
into this y/^ foy of J^*^ - 1991, by and between The Gift Certificate 
Center, Inc., a Minnes^b corporation ("Company"), and William Veeneman, an 
individual resident of the State of Minnesota ("Executive"). 

WHEREAS, the Company was fanned to develop kiosks for the 
automated sale of gift certificates ("Business"); and 

WHEREAS, the Company wishes to employ Executive to render 
Services to the Company on the terms and conditions set forth in this Agreement, 
and Executive wishes to be retained and employed by the Company on such terms 
and conditions- 

NOW, THEREFORE, in consideration of the premises and fee 
respective undertakings of the Company and Executive set forth below, the 
Company and Executive agree as follows: 

1. Employment- The Company hereby employs Executive as the 
President and Chief Executive Officer of the Company, and Executive accepts such 
employment and agrees to perform services for the Company, for the period and 
upon the other terms and conditions set forth in this Agreement 

2. Term, Unless terminated at an earlier date in accordance with 
Section 7 hereof, the term of Executive's employment hereunder shall commence 
on May X, 1991 and continue until December 31, 1992- Thereafter, the term of 
employment hereunder shall be automatically extended for successive one (1) year 
periods unless either party objects to such extension by written notice given to the 
other party a£ least ninety (90) days prior to the end of the initial term or any 
extension term. 

: 3. Position and Dudes, 

3*01 Service wi th Compan y, During the term of employment 
hereunder. Executive agrees to serve as President and Chief Executive Officer of the 
Company, to manage the day-to-day business and affairs of the Company, to carry 
out the decisions of the Board of Directors of the Company and perform such 
reasonable employment duties as the Board of Directors of the Company shall assigr 
to him from time to time. 
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a n? ParfeT ^iance of t>utie^ Executive agrees to devote 
substantial tune and attention and his best efforts to the business and affairs of the 
Company during the term of this Agreement Notwithstanding any provision xn 
this Agreement to the contrary, Executive shall be permitted to receive ^ 
compensation as a member of a board of directors of any other corporation, make 
investments of any character in any business and otherwise engage In other 
activities; provided, however, that in each such case, (a) such corporation, 
investment or other activity does not engage in or involve a Restricted Business (as 
that term is -hereinafter defined in Section 6-01) (except as set forth in Section 6.04 
hereof), (b) the total time devoted to any such activities does not interfere with the 
performance of Executive's duties hereunder, and (c) any such activity does not 
violate tire Company's announced business policy with respect to employee 
interests in corporations that supply goods or services to the Company. 

4. Compensation. 

4.01 Salary. Commencing August 1, 1991 and continuing until 
December 31, 1991, the Company shall pay to Executive a salary at a rate equal to Six 
Thousand Dollars ($6,000) per month for all services rendered by Executive as 
President and Chief Executive Officer hereunder, payable in accordance with the 
Company's normal payroll procedures and policies- Commencing January 1 # 1992 
and continuing until December 31, 1992, the Company shall pay to Executive a salary 
at a rate equal to Seven Thousand Five Hundred Dollars ($7,500) per month for all 
services rendered by Executive hereunder, payable in accordance with the 
Company's normal payroll procedures and policies. After December 31, 1992, the 
salary payable to Executive during each subsequent calendar year during the term of 
Executive's continued employment shall be mutually agreed upon by the 
Company's Board of Directors and Executive at least one hundred twenty (120) days 
prior to the commencement of each such year. 

402 Bonus. On or before December 31, 1991, the Company's 
Board of Directors and Executive shall establish (a) mutually agreeable standards 
against which Executive's performance during the period commencing on 
January 1, 1992 and continuing until December 31, 1992 shall be measured, and (b) 
the terms and conditions of a mutually agreeable bonus plan. Any bonus earned by 
Executive for such period shall be payable on or before February 15, 1993. In the 
event that Executive's term of employment hereunder is extended for an additional 
year(s) pursuant to Section 2 hereof, the Company's Board of Directors and 
Executive shall similarly establish performance standards and a bonus plan for each 
such extended year prior to the start thereof. The foregoing notwithstanding, 
Executive shall not be entitled to a bonus for any calendar year in which his 
employment hereunder is terminated For Cause as defined at (i), (U), (lii) or (iv) of 
Section 7.01 hereof. 



Mtmj ~nr% i rn * m • -an 
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4.03 Employee Benefit?. During the term of Executive's 
employment hereunder. Executive shall be entitled to six (6) weeks annual vacation 
with full compensation, at such time or times as shall be mutually agreed upon by 
the parties hereto. Such vacation tune must be taken in the calendar year earned or 
the year thereafter. In the event that Executive's employment hereunder should 
terminate during any year, no adjustment shall be made -in compensation for the 
excess of accrued vacation over vacation which has been taken by Executive, or for 
vacation which has been taken by Executive but which has not accrued hereunder. 
The Company shall provide Executive with parking, an automobile allowance, dub 
dues, car phone, health and dental insurance, life insurance and other benefits 
satisfactory to Executive; provided, however/ that the monthly cost to Company in 
providing Executive with such benefits shall not exceed One Thousand One 
Hundred Dollars (51,100) per month. In addition, Executive shall be entitled to 
participate in any employee benefit plans or programs adopted from time to time by 
the Company to the extent that his position, tide, tenure, salary, age and other 
qualifications make him eligible for participation. With regard to all insured 
benefits to be provided, benefits shall be subject to due application by Executive, the 
Company shall have no obligation to pay insured benefits directly, and such benefits 
are payable to Executive only by the insurers in accordance with their policies. 

4.04 Ex penses. The Company shall pay or reimburse Executive 
for all reasonable and necessary out-of-pocket expenses incurred by Executive in the 
performance of his duties under this Agreement, subject to the presentment of 
appropriate receipts in accordance with the Company's normal policies for expense 
verification. 

5. Confidential Information. Except as set forth below, during the term 
of Executive's employment hereunder and for five (5) years thereafter, Executive 
shall not divulge, directly or Indirectly/ to any other persons, businesses, firms or 
corporations any confidential or secret knowledge or information of the Company 
which Executive has acquired or become acquainted with or will acquire or become 
acquainted with prior to the termination of the period of his employment by the 
Company, whether developed by himself or by others, including, without 
limitation/ information about costs, profits, markets, customer lists; information, 
knowledge or data of a technical nature, including, without limitation, methods, 
know-how, formulae or research projects; information, knowledge or data relating 
to future developments, including, without limitation, future marketing; or any 
and all other trade secrets of the Company. Notwithstanding anything in this 
Agreement to the contrary, (a) the foregoing confidentiality obligation shall not 
apply to any knowledge or information which is now published or which hereafter 
becomes generally publicly known in the form in which it was obtained from the 
Company, other than as a direct or indirect result of the breach of mis Agreement by 
Executive, and (b) Executive shall be permitted to use without limitation any such 
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amfidential information that is relevant to a depute, claim or U>pta^ 
Solves Executive and arises out of this Agreement or o*er^ J^cuhve 
Xowl^and agrees that in the event of any violation of this Section 5, the 
^Tnt sSlba auAorized tod endued to obtain, frotn any court of competent 
SS^M^ p— injunctive W « well as an equitable 
Sung o?all profited benefit, arising out of f^ 0 ^ 0 ^^ thT^d 
for th* breach of Sus Agreement which may be applicable- The ^sdd 
remedies shall be independent, severable and accumulative and shall be in addition 
to any other rights or remedies to which the Company may be entitled. 

6, Noncompetition Covenant 

6.01 Sco pe of Covenant. During the term of this Agreement and 
for two (2) years thereafter, except as set forth .below, Executive shall not directly or 
indirectly, (a) own, manage, operate, join, control, be employed by, render services 
to, or participate in the ownership, management Operation, or control of, or serve 
as advisor or consultant to, or otherwise be connected with, in any manner, whether 
as an officer, director, employee, partner, investor or otherwise, in any business 
activity, entity or undertaking which is engaged, in whole or in part, in the business 
of developing, manufacturing or marketing kiosks for the automated sale of gift 
certificates or merchandise certificates or automated ticketing (the •"Restricted 

|km/Busmessq' K i Qun U rn eon li n*»nrn l . Un it ed SM t o r (the "Restricted Ternta-v'"), (b) 
TV solicit, entice, or induce (or attempt to do so) any employee of the Company to leave 
his or her employment or become employed by any parson, firm, corporation or 
other entity which is engaged in the Restricted Business In the Restricted Territory, 
or (c) solicit or accept any Restricted Business in the Restricted Territory- 

6.02 Remedies, Executive acknowledges that the restrictions 
contained in Section 6.01 hereof are reasonable and necessary in order to protect the 
legitimate interests of the Company, and that any violation thereof would cause 
irreparable injury to the Company. Executive acknowledges and agrees that in the 
event of any violation thereof, the Company shall be authorized and entitled to 
obtain, from any court of competent jurisdiction, preliminary and permanent 
injunctive relief, as well as an equitable accounting of all profits or benefits arising 
out of such violation and any damages for the breach of this Agreement which may 
be applicable. The aforesaid rights and remedies shall be independent, severable and 
cumulative and shall be in addition to any other rights or remedies to which the 
Company may be entitled. 

6.03 Severability . The restrictions contained in Section 6,01 
hereof are intended to be reasonable. In the event that any restriction contained 
therein is held by any court of competent jurisdiction to be In any respect 
unreasonable, the court so holding may limit the territory, the period of time, or the 
business activities to which such restriction relates, or effect any other change to the 
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extent necessary to make such restrict** enforceable. The remaining provisions of 
Section 6.01 shall not be affected, but shall, subject to the discretion of such court 
remain in full force and effect and any-invalid and unenforceable provision shall be 
deemed, without further action on the part of the parties hereto, modified, amended 
and limited to me extent necessary to render the same valid and enforceable 

(, fU T imitation on Covenant . Ownership by Executive, as a 
passive investment of less than one percent (1%) of the outstanding shares of 
capital stock of any corporation listed on a national securities exchange or publicly 
traded in the over-the-counter market shall not constitute a breach of the 
noncompetition covenant set forth in this Section & 

7. Termination- 

7.01 Grounds for Termination. Prior to the expiration of the 
initial term set forth in Section 2 or any extension thereof, Executive's employment 
hereunder may be terminated In the manner; set forth below*. 

(a) Executive's employment shall terminate automatically upon the 
death of Executive; 

(b) The Company may terminate Executive's , employment upon thirty 
(30) days prior written notice upon the Disability of Executive (as hereinafter 
defined); 

(c) The Company may terminate Executive s employment upon thirty 
(30) days prior written notice Fdr Cause as defined at G), (iv) or (v) below; 

(d) The Company may terminate Executive's employment 
immediately on written notice For Cause as defined at GO or (Si) below; and 

(e) The Company and Executive may terminate Executive's 
employment by their mutual consent. 

For purpose* of this Agreement, the term "Disability" shall mean a physical or 
mental illness or incapacity that prevents Executive from rendering his substantial 
and material duties described in Section 3 hereof for one hundred eighty (ISO) 
consecutive calendar days, as determined in good faith by die Company's Board of 
Directors, and the term Tor Cause" shall mean C) Executive's continued willful 
disobedience of the Company's written instructions, directives or regulations, but 
only after Company has provided Executive with written notice specifying the 
instructions, directives or regulations which Executive has failed to adhere to, and 
ten (10) days have passed since Executive's receipt of such notice without Executive 
having corrected his conduct Cii) Executive's conviction for fraud or a felony crime; 
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r;rt *«nitiveVtheft or nu«pp«iprUto of the Company's property; 

Executive's receipt of audi notice without Executive having corrected his conduct. 
7.02 T-ftgrt of Termination, 

(a) In the event that Executive employment hereunder Is terminated 
pursuant to Section 7.01 hereof, 0) the Company shall pay Executive (or his estate) 
the salary payable pursuant to Section 4.01 hereof through the date of terminauon; 
(ii) If sui termination occurs after June 30 of any calendar year, the Company shall 
pay Executive (or his estate) a pro rata portion of the bonus payable pursuant to 
Section 4-02 hereof for such calendar year through the date of termination; and (ui) 
the Company shall continue the benefits available to Executive as set forth in 
Section 4.03 hereof as may be provided in plans, if any, for such benefits or as may be 
required by law. The Company shall be relieved of any further obligation to pay 
compensation under this Agreement. In such event, if requested by the Company, 
Executive shall continue to render his services hereunder up to the date of 
termination. 

(b) Section 7.02(a) notwithstanding, in the event of a physical or 
mental Illness or incapacity that prevents Executive from rendering his substantia) 
and material duties described in Section 3 hereof for thirty (30) consecutive days, the 
salary and bonus payable to Executive following the expiration of such thirty (30) day 
period shall be suspended until (i) Executive is thereafter able to render the duties 
described in Section 3 hereof, in which case Executive's salary and bonus shall be 
reinstated, or (ii) Executive's employment hereunder is terminated pursuant to 
Section 7.01(b) above, in which case Executive's salary and bonus shall not be 
reinstated. 

(c) Notwithstanding any termination of Executive's employment 
hereunder. Executive and Company shall remain bound by the provisions of this 
Agreement which specifically relate to periods, activities or obligations upon or 
subsequent to the termination of Executive's employment. 

7.03 Surrender of Records and Property. Upon termination of 
his employment with the Company. Executive shall deliver promptly to the 
Company all records, manuals, books, blank forms, documents, letters, memoranda, 
notes, notebooks, reports, data, tables, calculations or copies thereof, which are the 
property of the Company or which relate in any way to the business, products, 
practices or techniques of the Company, and all other property, trade secrets and 
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confidential ^formation of me Company, mdudm & ^thout bimteboj all 
documents which in whole or in part contain any trade secret* or confidential 
SSL oVSe Company, whiSvin any of these cases a« in fctf pension or 
unde^hte control; provided, however, that Executive may retam copies of any such 
^fds or proper^relevani to a dispute, claim or Htigation an*ng out of flus 
A^eem^t?™ otSrwiU for the limited purpose of defending or prosecuting such 
dispute, claim or litigation- 

8. Intellectual Pr opert y Rights. All right, title and interest of every 
kind and nature whatsoever, whether now known or unknown, in and to any 
intellectual property relating to the Business, including any trademarks, copyrights, 
ideas, creations and properties invented, created, written, developed, furnished, 
produced or disclosed by the ; Execudve, in die course of rendering his services to the 
Company under this Agreement shall, as between the parties, be and remain the 
sole and exclusive property of the Company for any and all purposes and uses 
whatsoever, and the Executive shall have no right, title or interest of any kind or 
nature therein or thereto, or in and to any results and proceeds therefrom. The 
Company acknowledges and agrees that Executive may invent, create or otherwise 
develop intellectual property in his other business activities that is unrelated to the 
Business, and the Company shall not have any right, tftte or interest of any kind or 
nature therein.or thereto, or in or to any results or proceeds therefrom. 

9. Arbitration. With the exception of the Company's right and 
remedies in connection with Sections 5 and 6 herein, any dispute between the 
parties arising under the Agreement shall be submitted to arbitration before a panel 
of three arbitrators in accordance with the rules then obtaining of the American 
Arbitration Association, and such arbitration shall be conducted in Minneapolis, 
Minnesota. Unless otherwise provided for in the decision of the arbitrators, the 
amount payable for the services of the arbitrators, and all costs relating to the 
arbitration (excluding fees and expenses of counsel to any party) shall be borne by the 
Company. The determination of the arbitrators shall be final and binding upon the 
parties and a judgment upon the determination of the arbitrators may be entered in 
any court having jurisdiction thereof . 

10. Miscellaneous. 

10.01 Governing Law. This Agreement is made under, and shall 
be governed by and construed in accordance with, the laws of the State of 
Minnesota. , 

10.02 Prior Agreements. This Agreemont contains the entire 
agreement of the parries relating to the subject matter hereof and supersedes all 
prior agreements and understandings with respect to such subject matter, and the 
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parties hereto have made no agre^ rektin « to 

the subject matter of this Agreement which are not set forth hereift 

10 03 Withholdin g Taxes, The Company may withhold from 
any benefits payable under this Agreement all federal, state, city or other taxes as 
shall be required pureuant to any law or governmental regulation or ruling 

10-04 Amendments, No amendment or modification of this 
agreement shall be deemed effective unless made in writing and signed by the 
parties hereto. 

10.05 No Waivqr. No term or condition of this Agreement shall 
be denned to have been waived/nor shall there be any estoppel to enforce any 
provisions of this Agreement, except by a statement In writing signed by the party 
against whom enforcement of the waiver or estoppel is sought Any written waiver 
shall not be deemed a continuing waiver unless specifically stated, shall operate 
only as to the spedfic term or condition waived and shall not constitute a waiver of 
such term or condition for the future or as to any act other than that specifically 
waived. 

10.06 Severabili ty- To the extent any provision of this 
Agreement shall be invalid or unenforceable/ it shall be considered deleted 
herefrom and the remainder of such provision and of this Agreement shall be 
unaffected and shaU continue in full force and effect. In furtherance and not in 
limitation of the foregoing, should the duration or geographical extent of, or 
business activities covered by, any provision of this Agreement be in excess of that 
which is valid and enforceable under applicable law, then such provision shall be 
construed to cover only that duration, extent or activities which may validly and 
enforceably be covered. Executive acknowledges the uncertainty of the law in this 
respect and expressly stipulates that this Agreement be given the construction which 
renders its provisions valid and enforceable to the maximum extent (not exceeding 
its express terms) possible under applicable law, 

10.07 Assignment This Agreement shall not be assignable, in 
whole or In part, by either party without the written consent of the other p^rty, 
except that the Company may, without the consent of Executive, assign its rights and 
obligations under this Agreement to any successor to all or substantially all of the 
Company's business. After any such assignment by the Company, the Company 
shall be discharged from all further liability hereunder and such assignee shall 
thereafter be deemed to be the Company for the purposes of all provisions of this 
Agreement including this Section 10. 

10.08 Notices, All notices, consents, requests, demands, 
instructions or other communications provided for herein shall be in writing and 
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<hall be deemed validly given, made and served when d^vered personally or sent 
$?^^^1£y**&V"P**> the designanon of 

another address, addressed as follows; 



If to Company: 



with a copy to: 



If to Executive: 



with a copy to; 



Hie Gift Certificate Center, Inc 
1440 Northland Plaza 
3800 West 80th Street 
Minneapolis, Minnesota 55431 
Attention: David A. Henderson 

Fredrikson fc Byron 
1100 International Centre 
900 Second Avenue South 
Minneapolis, Minnesota 55402 
Attention: Timothy M. Heaney, Esq. 

William Veeneman 

4600 Dupont Avenue South 

Minneapolis, Minnesota 55409 

Dorsey Ac Whitney 
2200 First Bank Place East 
Minneapolis, Minnesota 55402 
Attention: William R. HIbbs, Esq. 



IN WITNESS WHEREOF. Company and Executive have executed this 
Agreement by their respective duly authorized representatives where necessary/ as 
of the date set forth in the first paragraph. 



THE GIFT CERTIFICATE 
CENTER. INC 




TOTflL P. 14 
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EXHIBIT D 



EMPLOYMENT AGRE EMRW% 



of mJ£* ^SfT^E . A * ree i" ent . is made this 29th day 
and^^^'ts 199 ^'^^ The Gi« Certificate CenteTT Inc., 
.J n \ lts , subsidiaries and divisions Cgccs 
and n^hrr! FPmingt-nn ("Employee-). ( C } 

Emolovee ^i°r ne " t - , GCC hereby employs Employee, and 
bribed on P P art zTS/n f ? r J* Positio/ nUi and 
to and made a of ^ e , If whlch sch ^^ is attached 

conditions s stated* iS ff,. ^ ^ement, upon the terms and 
his or S« f ull tl « , A ?T e ^ Employee agrees to devote 
such dutiS. St e£forts t0 the performance of 

provided on^pP^rVr ' , GCC agrees to compensate employee as 
on Part II of Schedule 1. As Employee's title 

E^ i?t «sBKr"« su.rs? Sets S 

same ^nefitf^fS,-,^ a " xa ?1 *? pro,iae employee with the 
retirement! L ^ '-^ Slck leave ' heal "> coverage, and 

PosuS;' provided Cetef tfff WTiSS" ft 

modify and/or repeal .^LS^S!S^* ^ '° 

^ m «i^ 4 * SSiS* Employee, is employed "at-will", and his or hi*r 
ca a u y se be teIminate * •">« P«tT ar any Urne" 

•i.^ 4,1 Durin 9 the first ninety (90) days of emDlovm^ni- 
iml?olJZ\°r?rr°\ GCC C3n ^".inate the emp^ymTt of 
Sr p ^? n^ice' tim6 ' WUh ° r With0ut and 

eithe^ 2 Em« A . f o t ^J : the l^ St ninety (90) flavs of employment, 
tolS^^-V?^ 0 **. 600 C9n terraina te the employment of 
SK™ ? Wl J h GC 9, a v fc any tirae ' with or without cause, upon 
giving fourteen (14) days prior written notice. 

reasonablP^S^* GCC WiU rei * bll "e employee for all 
perfo?Sn^ 2 ^^"•cesaary expenses incurred by Employee in 
performance ot this Agreement, provided: 

advance} and* S " Ch expenses * ave oeen approved by GCC in 

as fr^ 2 ^ EmP i° y f? submits receipts and such other records 
as rrom time to time required by GCC. 

1 Em P iov e e V h h a y 98 otherwi se provided on Schedule 
illustra?fon ,nn a " tl ? > . ri . t 7 fc . 0 bind G CC in any way (by way of 
illustration and not limitation, Employee shall not execute 
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GS"rSlh;i£) h ! Ck5 ' n ° teS ' ° r ° ther to™™"** <« agreements on 

Information- 17 <:Eo??° SeS ° f .. this ^reenient, "Confidential 
Minn stat S £\r ■ n," 88 ! ^ tride ■«=«*■- as defined in 
*-h« ; Tr ,?^ I 3 5 5C ' 01 ' Subd - 5 - < the Minnesota version of 
the uniform Trade Secrets Act), which Act shall apply to 

S5i?TV ? y wa £ of ^lustration (and not of limitation) 
Confidential Information includes the names of all 
of ali r %?° S t e h< ?> ft ^"""te. GCC sells, a^d the names 
llrtitLmff- customers who have purchased such 

certificates (whether in the form of lists, directories 

or S; p P Jet e e) data ' databases ' or media, and whether pa r^ai 

p™i™ 2 Ejccept as GCC m ay otherwise consent in writing, 

SSiS? ee rt ag . rees not t0 use, copy or disclose at any time 

?", in ? *° r s . ubse< * uent ^ this employment* Iny 
Confidential Information of GCC. 

8 * * . CopYriqhts . Employee acknowledges that "fas an 

^^ yee) . a ^ Y Work which he ° r sh « creates during his or he? 
employment by GCC is a -Work for Hire" as defined by 17 US? 

proprietary rights and interests to each such work. 

Hir G " 8 pLin f & any WOrk fails to ^alify as a -work for 
to GCC in *?* B * t0 Si9n the co Py r ig«t for such work 
Copyrights m recordable Mith t^ Register of 

Aorppmo^t- Sc 5 edule 2 ' ^ any, attached to this 

c^ySs ow^* a P art Hereof, Employee has li sted 
r^Hi 9 Z- ° Wned by Employee, if any (and their 
Smnin tl °" numbe 5 < if any), for works created I by 
Employee prior to his or her employment by GCC. 

'with 9 othe5 U l "n^ 1 f ig ^" tTl gf ' , Em P Xovee a 9 rees - either alone or 
wxcn otners, not to attempt to solicit or solicit- for a « v 

10. General. 

m^wn^ 0 * 1 ^SSndment, This Agreement may not be changed, 
te? m fn« d :H r ^ leas u ed / discharged, abandoned or otherwise 

in wr i t inn' "Jf 0 * 8 ° r in part ' exce Pt by an instrument 
in writing signed by Employee and an officer of GCC No 
employee handbook, employment manual, employment policy o? 
procedure, . even though adopted and promulgated by Id, 
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shall be deemed to be an amendment to this Agreement 
S?J P L by 3 doc ™ ent identifying it as an amendment tl 
this S^tion document is executed as provided in 

c*^ 1 ?'? Entire Agreement. This Agreement, and the 
!a™ Ule 5 S l t nd Addenda attached to it contain the entirt 
agreement between the parties in respect of its subject 

Trt Ik ri9 f tS ° f the parties unaer this Agreement 

are in addition to any and all rights and remedies 
otherwise available. This Agreement supersedes any 

relateTL«5^ ^ J^oree previously executed whfSh 
relates generally to the same subject matter. 

aM „ * 0 - 3 governing r,aw. This Agreement shall take effect 
!™ * go ^" ned bv and construed and enforced in 
accordance with the laws of Minnesota. 

... 10 " 4 Severability. If any portion or provision of 
,m^f n i? re KT nt Sha11 t0 anv extent b e invalid or 
»nn?f^^ able ; the u remainder of this Agreement, or the 
;EJi ca ;. lon °' such P° r tion or provision in circumstances 
otner than those as to which it is held invalid or 

EES'SlS*!: J 1 ? 11 , be Valid and enf orced to the fullest 
extent permitted by law. 

10 • 5 Assignment; Binding Effort . This Agreement may 
assi J* ned bv Employee, and shall be binding upon 
Employee s heirs and representatives, and shall inure to 
the benefit of GCC, its successors and assigns. 

F,™i°' 6 Pig^ osur fi Of Confidential inf o rmation tn nrr 
fj S Pt 5 Jrapioyee may be duly authorized by .third party 
to do so, Employee agrees not to disclose trade secrets to 
GCC nor use for its benefit any information, knowledge or 
data of any such third party which employee has an 
obligation to keep confidential. 

.10.7 Employee Warranty. Employee warrants that he or 
she is not subject to any obligations or agreements which 
a f e ^consistent in any way with the terms and provisions 
ot this Agreement. 

10.8 Arbitration. Any dispute arising out of or 
relating to this Agreement or the alleged breach of it, or 
;v!^ m ^ a 2 9 *° r enforcement of this Agreement, including 
°L / Ud ln the inducement, shall be discussed 
between the disputing parties in a good faith effort to 
arrive at a mutual settlement of any such controversy. 
r;;«i^ WIthBta u ndin ? SUCh effort , the dispute cannot be 
arbitration dispute shall be settled by binding 

a. Judgment upon the award rendered by the 
arbitrator, may be entered in any court having 
jurisdiction thereof. 
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b. The arbitrator shall be a retired ~ 
federal judge or an attorney IZ has IrlltiSJ 

° if bU t S he ne c S "r P at aC ^ a C s e ? 

».^* ears. if the parties cannot agree on an 

Cmir? V* J • chlef 3udge of th ® District 
S?bftr.tor H6nnePln C ° Unty ' W^ota, select an 

c. Arbitration will be conducted pursuant to the 
^bUra??L° f p t 1 Ma A 2 reem ^ t/ and the CoJLrcU? 
A^ocfaMo. ?\ &S ° f the Arbitration 
w??h It ' » nl * S6 such rules are inconsistent 
55fl t l PrOV1,l0n> l° f , thiS ^reement. KSited 
nr^4.? 1Scove * y sha11 be Permitted for the 
production of documents and takina 

h^^^K?' ""^solved discovery dLp^tls may 
be brought to the attention of the arbitrator 
who may dispose of such disputes. ***>^*toz 

1. The arbitrator shall have the authority to award 

coJld'T^ ° r reUef that a Minnesota court 
could order or grant; provided, however, that 

fwarded 6 ^h^T-^ . damageS sha11 ^t be 
awarded. The arbitrator may award to the 

arhl a iii n9 Pa 1 r 1 ty ', if any ' as determined by tht 

Sab^^^ ~- - 

Unless otherwise agreed by the parties th^ 

SinnL ° f ! • 3,17 . arbi t"tion proceedings shVll £ 
Minneapolis, Minnesota. oe 

GIFT CERTIFICATE CENTE*, INC. 

bv Luui 




Its ^' l U vPre^cL^ 



% 

I have receive/ an e« "t4 cojjf Agreement, of which 

EMPLOYEE : 
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STATE OP MINNESOTA ) 
COUNTY OF Hennepin j SS * 

Oil Tn^J^ 5C? ion 5 

personally appeared pebra RjEinaton * me ' * Notary Public, 
said i-trun^^ that 
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SCHEDULE 1 
to Employment Agreement 



Part I . Tob TiM» ? 

Dedicated/Custom Solution Systems Coordinator 
Job Description as follows (or as attached): 



Part II Annu al Compensation 

Base Pay (paid in 12 monthly installments) : $ so f qqq 
Commissions: 

Bonus: See of( ; er letter. 



Other: 



Dated: 




its"" i ) ; \* pac<z,;a: 



EMPLOYEE : 
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DEDICATED SYSTEMS JOB DESCRIPTION' 



P. 08/15 



Job Title: Dedicated/Custom Solution Systems Coordinator 
Reports To: Vice President, Dedicated/Custom Solution Systems 

Primary Purpose: 1) To coordinate and manage the timely installation of Dedicated Systems 

of the Gift Certificate Center's customers. 

2) To participate in the clients creative development process to develop 
Dedicated kiosk solutions utilizing GCC application software. 

3) To achieve general customer satisfaction for client and GCC's 
profitability goals for these projects. 

Duties and Responsibilities: 

Coordinate GCC development and installation activities on client Dedicated System 
projects. J 

Prepare and manage budgets and time line for installation of client projects 

Coordinate and utilize marketing resources found in GCC's business partner organizations 

to maximize success of installation. 

Insure that customer personnel are trained in the use of GCCs Dedicated Systems 
Insure total customer satisfaction with Dedicated Systems installed by GCC 
Create a strong diem relationship that will position GCC to provide future application 
solutions by participating in their solution development efforts. 
Perform other duties as assigned. 

Qualifications: 

5+ years in marketing with experience in extended decision processes, preferably in retail 
Experience in complex data processing project management 
Proven capabilities in tackling multifaceted issues dealing with marketing, technology 
budgets, training third party organizations, etc. 

Accountability: 

Customer satisfaction. 

Meet sales and profit objectives of the Dedicated Systems installation 

Maintain strong relationships with key client derision-making personnel divisions 

m^taUati * f ? satisfection <*C product employed in Dedicated Systems 
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SCHEDULE 2 
to Employment Agreement 

List of copyrights owned by Employee nrior 

employment by GCC; Fluyee P r *or to date of 



Date of 

C readon Description of wnrk 



Copyright 
Registration 
Number 
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ADDENDUM #1 
ROR-CQMPKT fTTOH AOPP-EMKNT 

March 11 **? Addendum #1 to the Employment Agreement dated 

ot ^—S^^y) is u m ^e this 29th day 

r * ^ — ' 199.*, . between The Gift Cerfcif i m4 

■ rif.Kr-, p^^gtnn ("Employee"). 



agrees: 



In consideration of the payments provided below, Employee 



1- Definiftirmp 



or service ^?ni NG PR0DUCT raean * «»y Product, process 
(in SXSlwS « nY ! erS S n ° r or 9 an ^ation other than GCC 
oi similar ?S - Under devel °P™^t), which is the same as 
n£™« or improves upon or competes with a product 

a result of his or her employment by GCC. 

oroani^J 00 ^^. 0RGAN I2ATIQN" means any person or 

EnD lo \ h including one owned in whole oJ in part by 

™i aCh XS ei »9aged in or is about to become 

StsoTfoT^ t^n U a C t h ionr 10yment * «*' " - 

non-Jies " JSi^c^^ ^.^^cT 4 Xfrch^o? 
development work), Employee agrees not to render services 
Empfove? °* H indir % ctl y- to any COMPETING ORGANIZATION '. 

is d^vSrsTIL? 6 ,^ 1 ^ bY an ° r ^ni"tion whose business 
is aiversified and which, as to a part of its husin«<! 4« 
not a COMPETING ORGANIZATION, provided that GCC prfor to 
begmnmg such employment, shall receive separate written 

v^; years, or, m the alternative, 



„ lBe 2, i If employee has been or is employed by GCC in a 

slices T±V^t\l 9 ca *» c f*T: Employee P will not renSer 
sendees directly or indirectly to any competing 
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ORGANIZATION in connection with the sale m,^^,.. 
or r °r y i0 r et° a f ile a r y ?^?* PE ^ ING PRODUCT g% ^SSf^cS 
employment by GCC. years of Employee's 

employment^SSInfwith hifft Jk* J? tbU , t0 ° bt * in 
solely because of these orovisinL I e ,? ucatX0n . 3 ^ experience 
Employee only so low a B S VhiVi JSS? provisions sh *H bind 
equal to his or her Lfm k 1 raake P avTOen ts to Employee 
of extra coLensatfon ^ 7 1™* pay at ter ™^^tion (exclusive 
unemployment JouSSina T** 1 ?**?. benefi t*> for each month of 
unless an offer o? t^T^V 1 ° f with GCC, 

provisions. * era P l0 ^ ent « accordance with these 

4 • Payments . 

fS , m75Sl^:«r* l0,,, " ,t or 9ives a written 

~* 4 i 2 Accountin n» Employee agrees, durino earh m «„fh 

ifvr^c u r: p r\ o t 3 ^, nt ^ £ ( - or -, Kh , ich Empi °^ ^" «ssl~" 

i« ^ . written detailed account of his or her P ffnrf e 
to obtain employment. Such account shaU include I 

that 

Employee 
account 

4,4 _ obli qation Shall T^in.^ GCc . s ob liaation to 
has obt^^ P ^ tB Sh / U as soonas 9 Employee 

promp? wr^Sn ^ P ^ oyn,ent ' and Employee agrees to give 
prompt: written notice of such employment to GCC. 

m4« I* 5 GCC 'S Liability. GCC shall not be liable under 
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4.6 Report. For a period of two li\ VPa r c 

rfii . lnf ° rm a "y ne » employer, before accepting employment 
with such new employer, of the terms of this AgreeX?™ 

Aoaen^lr^^ln^xc^oe^for 00 ^! SZSUP «? thU 
monthly p.ymeAs to Employee^urs'ua^" o^^ 

GIFT CERTIFICATE CENTER, INC. 



its^ ; , ^-c.s .A^aU— 




EMPLOYEE: 



- 3 - 
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ADDENDUM #2 
OWWERSHTP QP EMPLOYEE IHVENTTQ US 

u^J? 1 ,*, Addendwn # 2 to the Employment Agreement dated 

day of March ("Agreement"), is made this 29th 

c»n«-»r —r; 199 -^-' between The Gift Certificate" 

ter '. Inc J' and/ ° r subsidiaries and divisions "gS*) 
and ■ Pfihr^ T^ennpgi-Qii . ("Employee"). 

f^i^" consid «ration of the Compensation to be paid by GCC to 
Employee pursuant to Section 2 and Schedule 1 off the Agreement 
Employee agrees as follows: Agreement, 

been 1 or wTiT^ °/ Tnv flj Hnnff. All inventions that have 
individ?,*iit - ' P reDared °r invented by Employee either 

limltH to ^zYl 1 ^°° Perati0n " Uh ° therS ' incl ^ing but no£ 
V, If 1 ldeas ' concepts, themes, devices, processes 

Prepared ««^ter ^ war *' ° r ™Y components* "hereof; 

Sthers in ? ho ° Xtil *l individually or in cooperation with 

d!£m»H a • l°° pe of ^Ployee's employment by GCC shall be 

?o GCC an . ^ Ventl0n f0r which 311 rights^shall belong entirely 

make anv «L SUCCessors or assigns forever, and it or they maJ 

wUhouTanv fur° t L nC>n ^ of such, invention throughout the wor!d 
wicnout any further obligation to Employee, 

assial' 1 a***^ k° S « ction 2 >. below, Employee agrees to 

sub2aM.«?, h6r€ ? y d ° eS assign t0 Gcc < ^ring and 
to such employment (entirely at GCC's expense) 

othir Y fnv.^ XrS ^ i9ht ' title and int «^st in and to all 
?«S! 4. . lnventlons ir > any and all countries, said other 

of^c X nr S -, t0 be - and ren,ain solelv the exclusive property 
of GCC or its nominees whether patented or not. 

Hlo \- 2 Employee agrees to cooperate with Employer to 

to orosecutt ^If*^ ■ an ?<° r applications, and 

T adZk J f^ applications with the U.S. Patent and 
Ivt-i ^Z Office and/or the Register of Copyrights until 
such time as patents and/or copyrights are issued to GCC. 

1.3 At any time from and after Employee's terminaUnn n f 
.employment with GCC, Employee will upon request of gS take a 

the execution *?* termS ° f this ^reement, including 

GCC. exeCUtlon of documents as may be reasonably requested by 

excl J:, Ex pluded Inventions . The following inventions are 
excluded from the provisions of Section 1: 

faciei nr nV ^ nt H i0nS 3S . to . Which no equipment, supplies, 
wh?iJ t Y i tr 1 a<3e secret ^formation of GCC was used and 
which was developed entirely on Employee's own time; and 
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2.2 Which: 

GCC; and d ° relate directl y to the business of 

- b) ^ 2° not relate t0 G CC actual or demonstrably 
anticipated research or development; and 

sw.~ <C> x d ° n ° fc result from any work performed by 
Employee for GCC. 2 

maintain 2£° pf «- ° f " r1 n in - Employee agrees to keep and 
al defin^ qUate w and current written records of all inventions 
firm «f i" and covered »>y Sections 1 and 2, above, in the 
comlnJs ^tTiVn,^ 6 ^' draw in**< lists, calendars, logs? 
StXtJiv tl0n *' l l0W Ch i rts ' com P u ter code (even if not 

hee L^k h reports, and all other documents relating 

Section 1 «nH „ •! il tJ f eS as to inventions covered by 
co^ereS by' S eS on T llable ins * ection a * to inventions 

promDtiv a S t if l i? t " 1 °i n , ' • Em ^y ee agrees to communicate to GCC 
(wherW a "H/ Ull 1 y 1 all ,. inventions made or conceived by Employee 
the Vlll f solely by Employee or jointly with others) from 

one year aft-'p^ 9 GCC ,* mpl ° 7 Until ^aves or with™ 

madeT part LrSff 107 ! 6 leaves ; Attached *> this Addendum and 
anv i»ff«^ here 2 f 1S a con >Plete list of all inventions, if 
hereof V" * Un ** tmM ' including a brief description 
tnereof, which Employee made .or conceived prior to Emolovee's 

extends t -n** °1 • ° f Inventlon - The term "inventions- 
developments ^.^Ptions of all improvements, innovations, 
whethe? o a ^'n + -A 5 1 COVerieS and - ±deas ' no matter how significant 
p of Sr h e -° r copyrightable or not, relating to any 

GIFT CERTIFICATE CENTER, INC. 

Its V)/ ^^,^^ 



EMPLOYEE : 






f 
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SCHEDULE 1 
to Addendum #2 

List of inventions created and owned by Employee prior to da*-* 
of employment by GCC: 

Date of Patent 
£££iitiipn Description of. invent^ Number 



TOTAL P. 15 



